vs. 



Contract C3951 
Vendor BIUJW02 

I his Agreement made effective on April I, 2008. 



CO^AC POKSKUVK KS APR 2 1 2008 

BETWEEN 

THE ATHABASCA UNIVERSITY (GOVERNING C OUNCIL 
(hereafter called the UNIVERSITY) 

AND 

BILL DONAHUE ASSOCIATES 
(hereafter called the CONTRACTOR) 

In consideration of the mutual covenants provided for herein, the parlies agree as follows: 

LO Term of Agreement 

1-1 Subject * - paragraph 9 herein, the term of this Agreement shall be as set forth in 
Schedule "A hereto (the -Term"). 

2.0 Nature of Services 

2. 1 The CONTRACTOR acknowledges that i, has been selected on ,he basis of its 
special expert.se and competence and mat such expertise is a necessary element f 
Hie services to be provided by the CONTRACTOR hereunder Th 
CONTRACTOR shall work in collaboration with the UN.V.RSIT a ' its stall' 
m perlonnntg the services set out in Schedule 'If hereto (collective^ The 

3.0 Payment 

3-1 A maximum fee in the amount set forth in Schedule ■■(- hereto shall he mi,) r > 
.he CONTRACTOR as provided for in the said Schedule. ' ' 

4.0 Independent CONTRACTOR 

T he CONTRACTOR represents that i, ,s a resident Canadian lor the purposes of 
Canadian income tax legislation IIThe CONTRACTOR is or become a non- 
resident, the CNIVLRSITY shall be authorised to withhold the app c "be 
percentage of pavmenls as required by any such income tax leuisla,,',, " 



4.1 



I 



S vl RSU Y r':°" ,C ,M " UrP ° SCS - " ,C t ONTR A<TOR s'hal. inden i" 
,MVIKS l> l»r any paunents not withheld, but required lo be ,v,i,'l 
~, to such legislation, including any interest or pcnahv assessed thereon ' 

respect to the elements of the Service, to be performed bv the CONTRA C IX 

requirements of Ihrs Agreement and confirming that such ,-^.ih r 

to the UNIVERSITY. ;tr ° sat,sl ^'tory 

Unless otherwise specified the CONTRACTOR t i,.,n 

^rities a,, perm s and licenses ,vh"I £ re ulre^e ^ m,^ 
the Services hereunder, and shall pav all customs, duties, and all excise license 

The CONTRACTOR and any employees of the CONTRACTOR shall not be 
deemed to be a, any time employees or servants of the I 'NIVIiRSITY [he 
l»r..cs agree that the CONTRACTOR shall be an independent CON I RAC TOR 
m the performance of the Services under this Agreement and that no mastl d 
servant relationshtp is to be created between the CONTRACTOR or 
em P oyees of the CONTRACTOR and the UNIVERSITY and further I, , 

factor" :™':r c ,o T ,p,oyecs r ,he univ ^' iy ^ ™ = 

sscssments or contributions required by but no, limited to the fc ', ,^ 

■■let, and Incanw lax Ac, (Canada), and the CONTRACTOR is ,„ i 
CONTRACTOR, and ,,s employes shall no, rec ive u ^ t ed t'r" ' 
Iron, the UNIVCRSITY vacation pay. overtime ^ H ™ 
conneclion u,th the pertonnance ofthe Services. 



5.0 Reporting Relationship 



I or the duration of this Agreement, the formal UNIVr-RSITV < u 
UNIVERSITY and the CONTRACTOR slrill h i ■ ^ con ' ac t between the 
Indent . Advancement, wilh ^ a^vl,^" ^ ^ 
Troy la,,, Government Relations Officer Office « h v p " '° bc 
Advancement, or such other n ;ir u as sh I h l V " V ' CC f - 

the CON f'RACTOR in w riHng b> ' Ihc l ' N 'VI-:RSITY to 

f>0 Assignment 

CONTRACTOR shall 

obligations 
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1 1 ,Ul UlL U,,!1CM ""ihon/atron of (he UNIVERSITY. 
Intellectual Property Rights and Confidentiality 

7-1 fhe CONTRACTOR hereby assigns to the UNIVERSITY all of ■ , 

and interest whatsoever throughout tUo i t 7 1 ,ls n - ,m - " [,c 

inulcmarks and any and ^11 other i I ^ * *" Rented works. 

: .ny d,K- ume „„ which ma> be raiy to evidcncc or ^:^:::r 

•2 If panics who arc not emplojees of Ihc CON I RAf TAB ,„ i 

contribution ,„ the creation of a "new w< " r I, f , C " made an > 
future United States copuirftt statutes r^r T" P rcscm or 

-prises or ,or ms pa/olt ^^C^Tc^ ^ 

- «<• 'r d l;;; k " m ! : >, :™;^;r s ony rish,s - 

CONTRACTOR shall furnish the ( 'NIVT-RSI I Y with fit r * "* |UeSt - ,hc 
tl.e creation of "new works" and wi I, I n , ,n,om "" lu " <-'oncerning 

obtained from other p r ies wi , °' »™&« and waivers 

CON I R A( TOR. ' ' "' C V " ,,C ^ :ls »»"<•• granted b> ihc 

'.^^^^^ 



3 



execute am documents, which ,na> be necessary to evidence or support such 



7.4 



7 s 



7.6 



he parents referred to in paragraph 3.0 herein are in lull and final satisfaction 
(or provision ol the Sen ices and the COMRACTOR a,,ees and aekuowledoes 
that „e,ther ,t nor ,.s agents, employes or subcontractors are entitled to The 

E ,° an> ,UlU ,7 n r !,iCS - ,VSK,liaK ° r ;m > l,th " in connection 

with the Services and hereby express!) waives entitlement to such payments. 

I he CONTRACTOR acknowledges that all records, material and ,nlonna.,on 
S-;? 1, and «n } copies thereof obtained by the 

I-xeept as may be required in connection with tilings with government agencies or 
courts or except as may be required under applicable law. the CONTRACTOR 
shall keep s.r.c.ly confidential and shall no. disclose to any other parh or entity 
other than ,ts olhcers and employes on a must know basis or its "respective 
lawyers and accountants, the material terms and conditions of this Agreement 
The CONTRACTOR agrees to keep confidential and no. disclose or to make use 
ol any confidential information or trade secrets of the UNIVf RSIIY The 
CONTRAC I OR shall lake all reasonable steps to ensure that the CON I RACTOR 
andjts agents, employes, contractors and subcontractors shall treat as striclK 
confidential the confidential information and trade secrets of the UNIVERSITY 
and in any event shall use no less effort than the CONTRACTOR would use to 
protect its own confidential information. 

Non-Disclosure and Confidentiality Agreement 

8-1 fhe CONTRACTOR shall be required to adhere to the Non- 
Disclosure/Confidentiality Schedule attached hereto that forms part of this 
Agreement. 

Termination of Agreement 

°.l The UNIVERSITY may terminate this contract immediately upon written notice 
(the -effective date ot termination"), at its sole discretion as follows; 

(i) upon any breach or non-performance by the CONTRACTOR of the terms and 
conditions of this contract; 

(iD upon the CONTRACTOR causing substantial harm or disrepute to .he status and 
reputation of the CNiVI.RSI I Y; 

On) if the UNIVKRSIIY deems the particular circumstance or other such 
circumstances of the CONIRACIORS relationship to comprise a conflict of 
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interest and such conflict is not or cannot he resolved to ihc UNI VI RSI TVS 
satisfaction; and 

fM upon anv other circumstances the UNIVLRSHY deems rcasonabk necessan to 
ensure its successful operation of'its courses. 



9,2 



Upon Ihc effective date of termination, the CONI RACIOR shall slop n, vidin, 
-v.ces and shall deliver to the . NIVI RSI I V all reports, invoices and anv other 
matenal relating to the services. Ihc UNIVERSITY vv,ll (Kt , fbr ,;, mces 
satisfactorily performed (as determined by (he UNIVERSITY) up to the effective 
date of termination. ' VL 



10.0 Indemnity 



UKI i?NivrR^ AtT ° R Sha " indCmn " y - h0,d harml «* ^ ^ "« 

l.MVI-.RSIl . . ,ts servants, agents, employees, invitees and representatives from 
and against any and all losses, damages, expenses, claims, suits and demands of 
whatever nature (including legal fees and expenses on a solictor and client basis) 
resulting from the breach of any term, condition or prov ision of this Agreement 
and or damages or injuries, including death, to any properly or persons caused by 
or arising out ol any negligent or willful act or omission of the CON I RACTOR 
under tins Agreement, whether in connection with the provision of Services or in 
compliance will, its covenants, and also such negligent or willful acts or 
om.ss.ons of the CON I R ACTOR'S sub-contractors or -mv of that party's sub- 
contractors, respective servants, agents, employees, invitees or representatives. 

10.2 The CONTRACTOR shall carry adequate comprehensive general and 
professional liability insurance with limits acceptable to the UNIVFRSIIY and 
shall supply the UNIVERSITY w,th proof of such insurance upon request tn 'the 
nNIVHRSII Y. .f the CONTRACTOR maintains an active' account with t 
Workers C ompensation Board ("WCB"). the CONTRACTOR shall provide the 
WC_ B account number and shall supply the I WIVERSII Y with proof of covers 
upon request by the UNIVERSITY. If such WCB account number or proof of 
coverage is not provided it shall be assumed that the CONIRACIOR does not 
maintain an active account with WCB. 
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1 1.0 !\« Inducement 

I he rONTRAOoR represents and covenants that no bribe. benef,, or other 

inducement has been or will be paid, given. promised or ottered directlv or indiree.lv to 
any employee or Hoard member of the UNIVERSITY, or to the member" of the la,niK of 
such a person vv„h a view ,o inllueneing the entry into the Agreement or 'the 
administration ol the Agreement. 

12.0 Access to Information ami Protection of Privacy 

12.1 l> e fi„iti„„ s - (as stated in the Alberta f reedom of Information and Protection of 
Privacy Act (the "Act"}) 

Employee - in relation ton public body, includes a person who performs a service 
lor the public body as an appointee, volunteer or student or under contract or 
agency relationship with (he public body. 

Personal Information or Information - means recorded information about an 
identifiable individual, including: 

(0 the indiv idual's name, home or business address or home or 

business telephone number. 
(ii) the individual's race, national or ethnic origin, colour or religious 

or political beliefs or associations, 
(in) the individual's age. sex. marital status or family status. 

(iv) an identifying number, symbol or other particular assigned to the 
individual. 

(v) the individual's fingerprints, other biometric information, blood 
type, genetic information or inheritable characteristics. 

(vi) information about the individual's health and health care history 
including information about a physical or mental 

disability. 

(vii) information about the indiv idual's educational, financial, 
employment or criminal history, including criminal records where 
a pardon has been given. 

(viii) anyone else's opinions about the indi\ idual. and 

OM the individual's personal \ iew s or opinions, except il thev are about 
someone else. 



Record - means a record of information in any form and includes notes images 
audio/visual recording, x-rays, books, documents, maps, drawing photographs 
letters, vouchers and papers and any other inclination that is written. 



6 



photographed, recorded or stored in an> manner, but docs not include software or 
an> mechanism that produces records. 

Access to Information and Protection of Privacy 

Ihe CNiy.KSHY and the CONTRACTOR are subject to the Act. Records and 
lersonal nformaUon. collected, created, used, disclosed, and disposed of as a 
result oi this Agreement are subject to the provisions of the Ac! and as such each 
of the parlies hereto covenants and agrees as follows: 

(i) bach of the parties shall provide notification as required In the Act when 
I ersonal Information is being collected as a result of this Agreement I he 
notification shall include the purpose lor which the Information is being 
collected, the specific legal authority for the collection and the title 
business address and telephone number of an oflicer or employe who can' 
answer the individual's questions about the collection. 

Oi) Ihe UNIVHRSIIY and the C'ON I RACTOR shall protect Personal 
Information that is collected, created, and used as a result of' this 
Agreement in accordance with the Act. Records shall be stored in a secure 
manner, and reasonable securitv measures shall be taken against such risks 
as unauthorized access, collection, use. disclosure or disposal. 

(iii) Personal Information collected pursuant to this Agreement shall only be 
used for Ihe purpose tor which it nas collected or a consistent use Any 
other usage must have the written consent of the individual to whom the 
Personal Information relates. 



Uv 



The UNIVERSITY and the CONTRACTOR shall onlv disclose Personal 
Information as required to carr> out this Agreement and as provided lor in 
the Act. 



(v) Any Personal Information in the custody of or under Ihe control of either 
party hereto as a result of this Agreement shall remain in ihe custody of or 
under the control of that parts and shall be retained and disposed of 
according to that party's retention and disposition schedule in accordance 
with the Act. 

(Ai) In the event of cither parts receiving a request lor Records or Information 
covered hs this Agreement, each shall make cvers reasonable effort to 
assist the appbeant bs responding to the request according to ihe 
pros isions ol the Act. 
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13.0 Miscellaneous 

13.1 Schedules 



ZttZZZi "I ~ — "> -'-„cc heret( , and 



shall form terms of this Agreement. 
13.2 Notices 

An> notice or other communication pursuant ,o this Agreement required or 
ad In a party .hall be dee,„ed to ll;1 ve bee,, given ,or received by the other 
party) o„ e date when dehvered or sen, by confirmed facsimile „, ls ,„iss 
personal dehvery or three (3) business days after being sen, bv registered m ' 

UNIVERSITY; 

Mickey Graham. BSA, MBA 

Manager, Procurement and Contract Services 

Athabasca University 

I University Drive 

Athabasca, AU T9S W 

Phone: (780) 675-6560 l ax: (780) 675-6487 

CONTRACTOR: 

Bill Donahue Associates 
Attn: Bill Donahue 
205-10525 Jasper Ave. 
Edmonton, AB T5.I 174 

Phone: 780/756-0249, Cell: 780/239-1071 Fax:(780) 756-6351 

13.3 Headings 

The headings contained in .his Agreement are for the convenience of reference 
onl> and shall not affect .he interpretation or meaning oHhis Agreement. 

13.4 Wither of Agreement 

i allure by either party to insist upon the strict performance of any of the 
covenants agreements terms, provisions or conditions contained in ths 
Agreement or to exerc.se any election shall not be construed as a waiver or 
miuishinent o, such covenant, agreement, term provision or condition in Z 
v>me shall continue and remain m full force. No waiver shall be deemed to have 
been made unless expressed in writing. 
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13.5 Severability 

If an> provision of ihe Agreement is invalid or unenforceable in anv circumstance 
the remainder ol th.s Agreement, and the application of such provision i any 
other circumstances, shall not he affected. * 

13.6 Entire Agreement 

I c COMRAC I OR pertummg lo the subject mailer, and supersedes prior 

13.7 Compliance with Law 

The CONTRACTOR shall proper^ execute and comply vith all statutes rules 
orders, ordmanccs, and regulations of all governmental authorittes i„ pmv d „c 
the Services pursuant to (his Agreement. <^,umg 

13. S Force Majeure 

conXt 7 ! ai 'h'T " riKr f ormancc b > W ""der this Agreement shall no, 

consume de null hereunder or g,ve rise to any claim for damages if and to the 

no,"m^T, d Cl '' rCnCC ? be> ° nd C0 "' R " 0, lht Part > "'^ "«■■' Ji t 
but not Inn ted to. decrees ol government, acts of God, strikes or other concerted 

ae s „, uorkers inability to procure materials or labour, tires. Hoods ^ ^ 
ots, uar. rebe |,on. sabotage and atomic or nuclear incidents (hereinafter e lied 
.orce majeure ). but lack of finances shall in no even, be deemed ,o be ca 

beyond a party's control. amL 

In the event that performance of this Agreement in the reasonable opinion of 
.her party ,s made tmpossible by force majeure, then such party shall" otify 
the other ,n vvntmg and the UNIVERSITY shall either (a terminate he 
Agreement, or <b, authorize the CONTRACTOR to complete , e perlo al of 
the Servtccs w.th such adjustments as are required hv the existence of ti e ft r e 
majeure and are agreed upon by both parties. 

13. 9 Governing Law 

rhis Agreement shall he governed by and interpreted in accordance WnU me , aws 
o the Province o Alberta and the L-niversi t) and the CONTRACTOR irrevocably 
attorn to thejur.sd.ct.on of the Courts of the Province of Albert! ,,tUKdbI > 
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13.10 Survival 



The paragraphs ...led Intellectual Property Rtghts and c „fi dcmia , |t | ni)cillnilv 

or,,,,,, al ,on of Agreement, and Governing Lav. shall sllmv , ,erm in a,i ' 
e\pnation of this Agreement. 

13.12 Currency 

13.12 Further Assurances 

Kach party hereto shall from time to time and a, all times do such further acts and 
execute and dehver all lur.her deeds and documents as shall be reasona 
required m order to fully perform and carry out the terms of this Agreement ■ 

13.13 Inconsistencies 

In the event of any inconsistencies or conflicts between the terms of this 
Agreement and any schedules, appendices or other documents attached to d 
forming part ol th,s Agreement, the terms of this Agreement shall prev d unless 
otherwise staled in the Agreement. 

13.14 Successors nnd Assigns 

This Agreement shall enure to the benefit of and be binding upon the parties and 
their respect.ve legal representatives, successors and assigns 

13.15 Amend mm i> 

l£X"Z^ l,c ame " ded " nless sudl amcndmcn ' is in ^ ^ 

13.16 Time 

Time shall be ofthe essence in this Agreement. 
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CONTRACTOR 



Bill Donahue _v 

Bill Donahue""""" ~~ 
Per: Bill Donahue Associates 



_April 21, 2008 
Date 



Witness 



Date 



Print Name of Witness: 




./ 



Athabasca Uniwrsily/1 www.*uiat*»sc.w.ui 



Address 



Telephone No. 
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SCHEDULE "A" 



TERM OF AGREEMENT 



Subject lo Article 0.0, this Agreement shall commence on April 1, 2008, and shall terminate on 
Oetober 1, 2008. 
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SCHEDULE "B" 



NATURE OF SERVICES 



During the Term of (his Agreement, the CONTRACTOR shall provide the lollounv- 
Services as required by the UNIVLRSI I Y: 'oiioumg 

;nu= r<.»N,RAUX,R shall lobby provincial and .cderal government support lor 
Ihe ™rsT, y ' " S Vi " KHIS l,N,V,:R - S,1Y priori.) agenda itcins m ^ t 

In support of the UNIVI-RSI I'Y's initiatives the CONTRACTOR shall make himself 
available as necessaiy to meet with UNIVERSITY representatives to de.enn e nee 
objectives, and to provide progress reports. 

The CONTRACTOR shall develop a plan of proposed activities and timelines for the 
.enrnjf th,, Agreement, and shall sub.ni, the proposal to the C„ nlra c, Manager t 

The CONIKACTOR shall revise the proposal as necessary and undertake activities 
outlined m the proposal as directed by the Contract Manager. aclmhcs 

The CONTRACTOR shall submit written monthly reports to the Contract Manner 
regarding activities and progress of the UNIVERSITY'S initiatives. 8 
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SCHEDULE "C" 



PAYMENT 



. h ™ R „ hl r l " 10 " ,c lcnm 0, ,his A «~* b > ll - UNIVf-RSn v 

av s , , 1 Ve '"- V Th °" San " < S 2(l ' 000 - 00 > nolters. ,.!„, : ,„ v 

raxes h app y, p|„ s reasonable, preapproved o«t-of-p,,ckcl expenses uhichs n 
be paid during I he Term b> Ihe HN1V1-RSI I V as Iblkms: 

Payment for ground travel at a rate of Forty Four (S0.44) Cent, per kilnmrtcr 
and .easonabie, preapproved on.-of-poeke. expenses shall be made upon 
s bntission o, separate, detailed invoices, itemizing the expense,*) LZd 
eliarge(s) lor same, and accompanied by original receipl(s); 

c) Net thirty (.10) days, payable by cheque. 



a) 



b) 



The pa)ment(s) provided tor in Paragraph 1 .0 olSchedule "C" herein slvdl I, . - rr , 
upon the satisfactory compietion ofthe Services. such completi ^ d £ Z d' X 
sole discretion c,f the UNIVERSITY acting reasonably. ^rmmcd ,„ the 

The form of payment(s) provided Tor in paragraph 1.0 of Schedule "C" herein shall be bv 
cheque pavable to Hill Donahue Associates. - 

It is the obligation of .he CONTRACTOR to identify all GST amounts and its GST 
registration number on Ihe invoice(s). ld lts (jS 1 
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.01 



.02 



.03 



.04 



SCHEDULE 

NON-DISC'LOSURE/CONFIDENTIALITV SCHEDULE 

rhe CONTRACTOR acknowledges that it i 1 1 occupy a position of trust and 
on , ence with the UNIVERSITY and may become familiar with eonfld a " r 
pu p. eta mformahon or material relating to the operations of the UNIVI-RSI lV 
including, hut not limited to, the following matters: 

u"vl; l RMTY! ,,CmS ° thCr n,Umaal inf ° nnali0n re,a!in » 1(1 [ ' 1C 

ii) information or data relating to chattels, fixtures, product or technology that 
is owned, used or operated by the ( UNIVERSITY; 

ii) -student fists, records, and all related data, employee information, or any 
othe personal information (as defined by Alberta or Canadian privacy 
legislation) of any individual; 1 J 

iv) intellectual property rights; 

v) all other information regarding (he UNIVERSITY, its business assets 
nghts, hub. hues and obligations which are non-public, confidential or 
proprietary in nature. 

llllio^ C °" miVely '' Cfcn ' Cd '° m " ,iS Sd ' Cdult as ""mfidemial 

The CONTRACTOR acknowledge .he confidential nature and critical 
importance of mamtauung absolute co„llden t iali l} and control of the Confide t 
Information and that it is the sole property of the UNIVFRS TV T 

Wi " b \ b Tt " y " ,e " * Sy po > or 

UMVKRM I , . a copy ol which the CONTRACTOR confirms having received. 

The CONTRACTOR will indemnify and hold the UNIVERSITY harmless from 
and agatns, all losses, claims, liabilities, damages, causes of action, d mem 
cos s and expenses including legal costs on a solicitor and own clten b"j 
the pro essmnal fees, court costs, amounts paid in settlement, or any other 
l...b.l,t> of whatever nature, w hether join, or several, caused bv or arising out of 
or tn any way related to, any disclosure ofthe Confidential Information In i ,1 ' 
any person to who,,, Confidential Information was given, in violation „f lhc 

^;:::i:^ eduk - Such ind ™> » ^^^z 

I he C'ONIRACIOR will no, , use an, Confidential Information received for 
any purpose other than ,n connection with the Services described in the Contra J 
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for Services, without the prior written consent of the UNIVrttMTv m 
CWRACfOR wi„ notify ,h c UN,V,RS,fY of any discloTof 

'•° 5 " ,C «>NTR ACTOR undertakes ,o adv.se „„ of its cmplo) , cs repr esenta,ives 
gem, or th,rd pan.es participating in the provision of ,hc Servic s o „e ™ ™k 
of this Schedt, c to obtain their undertaking tha, thev will be bound bv a 
provisions ,n like manner and to identify to such emnlm -.. 

CWRACTo! < S H- CVCr 'T Cla " SC Wi " " 0t " C as re v g 

CONTRAC OR u isd ,0 T" LiNIVt:RS "'Y-S consent whereat,, 

RAt ' ° R W ' shcs 10 <" te I" ^sist in the provision ofthc Services. 

106 If the Contract for Services is terminated, the CONTRACTOR w 

return to the UN.VP.RSnY or destroy all Confidenti] ' nfl , I mgl 
notes and materials ,„ any way related thereto) furnished to the CONTRACTOR 

the C ON RAC IC)R w II return any or all Confidential Information (includim- a| 
such related notes and materials) to the UNIVERSITY forthwith 
» itho.it retaining an, copies thereof. The CONTRA fOI wil n V 
ccr,ifica,,on attesting to such destruction or returned ffi C^"™ 

■07 The CONTRACTOR acknowledges that the I INI VBRSITY would sufter 
continuing to breach any provisions hereof. ^achmg or 
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Notwithstanding the foregoing, the CONTRACTOR will be entitled to disclose 
any ol the Confidential Information as may be required by law ^ ° t«2 

; rcoN^™ w,ul ,r ques : a ^ wi,hin a ~ ib,e ^ r 

the CONIRACIOR vvjII notify the UNIVHRSITY of the terms -md th, 
circumstances of the requested disclosure. d thc 

lo ensure , ha, the Confidential Inforntation or a,^^™ X ^ 

- any third party Without restricting the general^ of the fJoing £ct 
reasonable steps w, II include physical security and other securi.t meas e 
(including controls on access, copying and destruction) and confident Z 
agreements w„h the CONTRACTOR'S employees, agents or invi e Vv 
permitted access to Confidential Information. 
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